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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 


and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT ‘NO. 2334. LISTED DECEMBER 31, 1968. 
16,500,000 Common Shares without nominal or 
par value. 
Stock Symbol “AQT”, 
Post Section 8.3. 
Dial Quotation No. 2183. 
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THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


AQUITAINE COMPANY OF CANADA LID. 


Incorporated under the laws of Canada by 
Letters Patent dated December 30, 1963 


CAPITALIZATION AS AT DECEMBER 13, 1968 


Issued and 
Qutstanding 
December 13, 
Authorized 1968 To be Listed 
Capital Stock 
Common shares without nominal or par value ....__.... 22,000,000 16,500,000 16,500,000 
Long Term Debt 
6% secured bank loan, repayable during the three- 
year period ending December 31, 1971 (1) oe — $ 6,150,000 Nil 
oreign Dank loans: (2.) ai eae re hey es — 37,095,059 Nil 
Various mortgages on real estate owned by the 
CODIDADY oe cagl ta: — 769,585 Nil 


Notes: (1) Secured under section 82 of the Bank Act. 


(2) French currency loans repayable over the four-year period 1970-1973 together with interest at a 
rate which fluctuates in relation to the current rate of the French Crédit National. 


| DECEMBER 13, 1968 
I; APPLICATION 
AQUITAINE COMPANY OF CANADA LTD. (the “Company”) hereby makes application for the 
listing on The Toronto Stock Exchange of 16,500,000 common shares without nominal or par value of the 
Company, all of which 16,500,000 common shares have been issued and are outstanding as fully paid and non- 
assessable. 


2 REFERENCE TO PROSPECTUS 


Reference is hereby made to the attached prospectus issued by the Company under date of October 30, 
1968 with respect to the offering of 1,100,000 common shares without nominal or par value of the Company, a 
copy of which prospectus is hereby incorporated in this application and made part hereof. 


3. COMMON SHARE ISSUES DURING LAST TEN YEARS 
Amount Total 
Number of Realized Amount 

Date of Issue_ Shares Issued_ Per Share _Realized_ Purposes of Issue_ 
Jan. 9, 1964 14,000,000(1) $ .0714 $ 1,000,000 Initial capital invested by SNPA (2) 
Oct. 30, 1698 1,400,000 $18.00 $25,200,000 Conversion of indebtedness owing to 

SNPA 

Nov. 19, 1968 1,100,000 $13.49 $14,839,000 See “Use of Proceeds” on page 11 of 


attached prospectus 


(1) Adjusted to reflect subdivision on a 14 for 1 basis on September 9, 1968. 
(2) Société Nationale de Pétroles d’Aquitaine. 


4. OPTIONS, UNDERWRITINGS, ETC. 


There are no outstanding options, underwritings, sale agreements or other contracts or agreements of a 
like nature with respect to any unissued shares or issued shares held for the benefit of the Company. 


= LISTING ON OTHER STOCK EXCHANGES 


There are no securities of the Company or of its only subsidiary listed on any other Stock Exchange. 


6. STATUS UNDER SECURITIES ACTS 


The 1,100,000 common shares of the Company offered for sale by the attached prospectus were qualified 
for sale to the public through registered brokers in each of the provinces of Canada except Prince Edward 
Island and Newfoundland. 


ifs FISCAL YEAR 


The fiscal year of the Company ends on December 31 in each year. 


8. ANNUAL MEETINGS 


The by-laws of the Company provide that the annual meeting of the shareholders of the Company shall be 
held at such time and place in each year as the Board of Directors shall from time to time determine. The last 
annual meeting of the shareholders of the Company was held on May 13, 1968, and subsequently a special 


general meeting of the shareholders of the Company was held on October 31, 1968. 


ok 


Alberta. 


10. 


HEAD OFFICE 
The head office of the Company is located at 1300 Calgary House, 550 Sixth Avenue S.W., Calgary, 


TRANSFER AGENT AND REGISTRAR 


Montreal Trust Company at its principal office in Calgary is the registrar and at its principal offices in 
Calgary, Toronto, Montreal and Vancouver is the transfer agent for the common shares of the Company. 


1 


12. 


TRANSFER FEE 


No fee is charged on share transfers other than the customary government share transfer taxes. 


AUDITORS 


The Company’s auditors are Touche, Ross, Bailey & Smart, Chartered Accountants, 600 Sixth Avenue 


S.W., Calgary, Alberta. 
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Name and Address 


Gilbert Rutman 

Le Petit Parc, 9, 
Avenue des Etats-Unis, 
Pau, France 


William Drury Clark 
1033 Bel Aire Drive, 
Calgary, Alberta 


André Julien Dumestre 
1039 Royal Avenue, 
Calgary, Alberta 


Neil Franklin Phillips 
634 Clarke Avenue, 
Westmount, Quebec 


DIRECTORS AND OFFICERS 


The names and home addresses of the directors and officers of the Company, the positions and offices 
held by each and their principal occupations during the last five years are as follows: 


Office 


President and Director 


Secretary and Director 


Vice-President, 
Exploration 


Director 


Principal Occupation 


Director of Foreign Operations Division, 
Société Nationale des Pétroles d’Aquitaine. 


Secretary of Aquitaine Company of Canada 
Ltd. since January 1966. Prior to that time he 
held executive positions with Dome Petroleum 
Limited and Cities Service Athabasca Incor- 
porated. 


Vice-President, Exploration of Aquitaine Com- 
pany of Canada Ltd. since July 1968. Prior to 
that time he held a senior position in the ex- 
ploration department of Société Nationale des 
Pétroles d’Aquitaine. 


Partner, Phillips, Vineberg, Goodman, Phillips 
& Rothman, Counsel for Aquitaine Company of 
Canada Ltd. 


No securities commission or similar authority in Canada has in any way passed upon the merits of the securities offered hereunder and 
any representation to the contrary 1s an offence. 


NEW ISSUE 


Aquitaine Company of Canada Ltd. 


(Incorporated under the laws of Canada) 


1,100,000 Common Shares 


(without nominal or par value) 


There is at present no public market for the common shares of the Company and the price for this offering was 
determined by negotiation between the Company and the Underwriters. 


Applications have been made to list these common shares on The Toronto Stock Exchange and the Montreal 
Stock Exchange. Acceptance of the listings will be subject to the filing of required documents and evidence of 
satisfactory distribution both within a period of ninety days. 


Price: $14.25 per share 


Price to Public Underwriting Discount Proceeds to Company (1) 


Per Share $14.25 $ .76 $13.49 
Wotalveeune ws: $15,675,000 $836,000 $14,839,000 


(1) Before deducting expenses of issue, estimated at $75,000. 


We, as principals, offer these common shares, subject to prior sale, if, as and when issued by Aquitaine Company 

of Canada Ltd. and accepted by us, subject to approval of all legal matters by Messrs. Phillips, Vineberg, 

Goodman, Phillips & Rothman on behalf of the Company and by Messrs. Campbell, Godfrey & Lewtas on our 

behalf. Subscriptions will be received subject to rejection or allotment in whole or in part and the right is 

reserved to close the subscription books without notice. It is expected that definitive share certificates will be 
available for delivery on or about November 19, 1968. 


October 30, 1968 Printed in Canada 
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UNITED “STATES. ‘OF AMERICA 


The Company 


Aquitaine Company of Canada Ltd.—Société Aquitaine du Canada Ltée. (herein sometimes called the 
‘“‘Company”’) was incorporated on December 30, 1963 by Letters Patent issued under the laws of Canada. By 
Supplementary Letters Patent dated September 9, 1968 the capital of the Company was reconstituted to consist 
of 22,000,000 common shares without nominal or par value of which 15,400,000 shares are outstanding as fully 
paid and non-assessable shares. 


The Company’s head and principal office is located at 1300 Calgary House, 550 Sixth Avenue S.W., 
Calgary, Alberta, Canada. 


History 

The Company, a wholly-owned subsidiary of Société Nationale des Pétroles d’Aquitaine (herein sometimes 
called “SNPA”’), first achieved a participation in the western Canadian oil and gas industry through the pur- 
chase in early 1964 of a substantial share interest in Banff Oil Ltd. (herein sometimes called “Banff’’). In 
partnership with Banff, which acted as operator, the Company immediately commenced an active exploration 
program. In March 1965 the Aquitaine-Banff team made the first major discovery of oil at Rainbow Lake. 
Since this discovery the Company has continued active exploration and development in the Rainbow area 
where it now has a participation in 24 oil reservoirs and 29 natural gas reservoirs. Production in the Rainbow 
area commenced in March 1966 upon the completion of the first segment, from Rainbow to Nipisi, Alberta, 
of the pipeline referred to under the heading ““Transportation’’. 


At the present time the Company is actively engaged in exploration for petroleum, natural gas and various 
minerals in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Nova Scotia and the Northwest 
Territories. In 1968 it participated in an oil discovery at Zama and a sour gas discovery at Strachan, Alberta, 
both of which are outside the Rainbow area. In addition, offshore exploration is being carried on in Hudson’s 
Bay. Producing operations are being continued in the Rainbow area and elsewhere in Alberta and Saskatchewan. 


Parent Company—Socieété Nationale des Pétroles d’ Aquitaine 


All of the 15,400,000 outstanding common shares of the Company are owned of record and beneficially by 
SNPA with the exception of 4 common shares which are owned beneficially by SNPA but which are regis- 
tered in the names of the Company’s directors. SNPA is a French company, having its head office at Tour 
Aquitaine, 92 Courbevoie, France, of which 51% of the capital is held by a state agency, Entreprise de Recher- 
ches et d’Activités Pétroligres. The remainder of the capital of SNPA is held by more than 200,000 shareholders 
the majority of whom reside in France and its shares are traded on the Paris and Brussels stock exchanges. 


SNPA is engaged in the business of exploration for and production of oil and gas, directly and through 
wholly and partially owned subsidiaries. Operations are carried on in many areas of the world aside from 
France and Canada, including the United States of America, the North Sea, Holland, Spain, Switzerland, 
Algeria, Tunisia, Libya, the Persian Gulf, Iran, Mozambique, Australia, New Zealand, New Guinea and 
Sabah. SNPA is also engaged in exploring for and producing sulphur, of which it is the world’s third largest 
producer. In addition it manufactures and markets petro-chemicals, chiefly plastics. During the year ended 
December 31, 1967 the consolidated net sales, cash flow and net profit of SNPA and its subsidiaries exceeded 
$275,000,000, $145,000,000 and $50,000,000 respectively. 


Banff Oil Ltd. 


The Company owns 2,098,589 common shares of Banff, and the Company’s wholly-owned subsidiary 
Rainbow Oil Company, Inc. owns an additional 233,333 shares, constituting in the aggregate approximately 
44% of the outstanding shares of Banff. All 2,331,922 of the shares of Banff owned by the Company and 
Rainbow Oil Company, Inc. are exempt from United States Interest Equalization Tax except for 500,000 thereof 
owned by the Company. 


Banff is engaged in the exploration for and production of petroleum, natural gas and associated sub- 
stances in Alberta and Saskatchewan and in exploration in British Columbia, Manitoba and the Northwest 
Territories. 

On May 4, 1964, the Company and Banff entered into an agreement, effective for the period from Febru- 
ary 1, 1964 to December 31, 1964, pursuant to which Banff agreed to act as an operator to explore for and develop 
oil and gas reserves for their joint account and to submit to the Company all new oil and gas prospects, granting 
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to the Company the right to participate to the extent of 50% of the combined Banff-Aquitaine interest in pro- 
jects in Manitoba, Saskatchewan and southeastern Alberta and to the extent of 90% of the combined Banff- 
Aquitaine interest in projects in British Columbia, the Yukon, the Northwest Territories and the remainder 
of Alberta. Substantially similar agreements have been entered into from time to time since 1964, the most 
recent of which is dated January I, 1968 and is effective until December 31, 1968. Under this series of agree- 
ments, the Company has agreed to pay a share of Banff’s administrative costs (excluding corporate expenses) 
approximately equal to the proportion which the Company’s exploration and development costs on jointly 
owned prospects bear to the combined total of exploration and development costs expended thereon by the 
two companies. 


These arrangements between the two companies permit Banff to operate as an independent oil company 
while at the same time performing many of the functions which would otherwise have to be carried on by the 
Company’s exploration and production departments. 


The common shares of Banff are listed on The Toronto Stock Exchange in Canada and on the American 
Stock Exchange in the United States. The following table sets out the high and low sales prices for the common 
shares on The Toronto Stock Exchange in Canadian dollars and on the American Stock Exchange in United 
States dollars for 1967 and for 1968 to September 13: 


The Toronto Stock Exchange (1) American Stock Exchange (2) 
Exempt (3) Non-Exempt (3) Exempt (3) 
High Low 
Seen ae 3 5% $13 $9 
19684) ly 10% 10 


(1) In Canadian dollars. (2) In United States dollars. (3) From United States Interest Equalization Tax. (4) To September 13. 


Business and Properties of the Company 


Reference is made to the accompanying map which shows the areas in which the Company has holdings of 
oil and gas rights. 


Definitions 

In the following description of the Company’s petroleum and natural gas properties: 

(a) one gross acre represents an acre in which the Company has any interest; 

(b) one gross well represents a well in which the Company has any interest, excluding wells in which 
the Company has an interest only by virtue of a unit agreement; 

(c) one net acre or one net working interest acre represents the full working interest ownership in one 
acre, or the ownership of fractional working interests in more than one acre aggregating the equivalent 
of the full working interest ownership in one acre; and 

(d) one net well or one net working interest well represents the full working interest ownership in one 
well, or the ownership of fractional working interests in several wells aggregating the equivalent of 
the full working interest ownership in one well. 


The properties of the Company are dealt with in the following two categories, which are sometimes collec- 

tively called “working interests”: 

(1) “leases” under which the lessee has the right to explore for and recover petroleum and natural gas 
from the property, with the lessee paying all development and operating costs and being entitled to 
the production subject to a reserved royalty; and 

(2) “‘reservations, drilling reservations, licences and permits’’ which are rights to explore lands and obtain 
leases covering petroleum and natural gas with respect to all or part thereof. 


Non-producing Petroleum and Natural Gas Acreage 

A policy of exploratory acreage acquisition by the Company has provided an inventory of land not only in 
the Rainbow area but also on other prospects in the four western provinces, Ontario, Nova Scotia, the Arctic 
and elsewhere in the Northwest Territories and offshore Hudson’s Bay. Much of this acreage is in the form of 
reservations and permits, concentrated in large blocks which lend themselves to the use of modern geophysical 
and geological techniques. 


As at July 31, 1968 the Company had varying interests in 14,449,614 acres of non-producing petroleum and 
natural gas properties in Canada equivalent to 5,934,990 net working interest acres, particulars of which are 
set out below. An evaluation of such properties, contained in a report dated August 31, 1968 prepared by J. C. 
Sproule and Associates Ltd., Oil and Gas Engineering and Geological Consultants, 1009 Fourth Avenue S.W., 
Calgary, Alberta, indicates that the Company’s interest therein is estimated to be as follows: 


Company’s Interest 


Gross Acres Net Acres Valuation 


Petroleum and Natural Gas Leases 


Alberta: cto, pipet eae oe 232,293 100,580 $13,312,358 
Saskatchewan... 4: shieetac ce ee ee ene ee 316,008 61,465 286,261 
British: Columbtacas ae eee ce ee eee 11,091 9,853 360,930 


Alberta... :cneric buch: oi taket Cee ETE Ie eee eae ee 696,376 448,146 16,213,190 
Saskatchewan sic ae orate oy eee ene, eee eons eee 1,998,477 648,009 602,952 
British ‘Golumbiac., 23% fone ae eer 706,550 23,00 5,338,708 
Northwest*Berritoniessatyee eee ee te ee ee ee ee 3,220,420 2,312,944 2,286,131 
No vat Sco tiacat nu esters ure ee ened w-whote eg ee ee 714,960 172,980 280,227 
Manttobarereee = creo oa cave ape Rehman: See 1,562,922 397,171 893,95 
Ontartossae eee SEA ice CRO ce BEL eet eae ae 986,560 246,640 246,640 
Hudsonis#Bay (offshore) a 6 eee eee ee 3,954,215 988,554 494,278 
14,399,872 5,910,119 39,815,626 

Pickle tee hah Mi Baar. eS. eee 8 49,742 24,871 994,840 


IIE ar cat? Pan ON Neh ioe ucdras cysts AER Gains 14,449,614 


5,934,990 $40,810,466 


The report of J. C. Sproule and Associates Ltd. states that it should be understood that the evaluation 
figures do not represent the cash value of the properties concerned but rather a value to the Company. To 
obtain a fair market value it would, in their opinion, be necessary to discount the value by approximately 30% 
to 40%. The difference represents the possible risk involved and the common difference in viewpoint between 
buyer and seller. 


Not included in the above tabulation is an option on 49,914,365 gross acres of Federal Water Permits in 
Hudson Bay. The Company will earn a 12146% undivided interest, or approximately 6,239,300 net acres, by 
doing a specified amount of seismic work on the Permits. A further option then entitles the Company to 
acquire an additional 12144 interest by a cash payment, which may be satisfied in part by credits for addi- 
tional work. The total cost to the Company for an undivided 25@ interest, or a net 12,478,600 acres, will not 
exceed $1,100,000. The required seismic work for the initial option is near completion and the Company will 
exercise the second part of the option if required. Under these circumstances the value to the Company of the 
option on this acreage has been valued by J. C. Sproule and Associates Ltd. in the report referred to above at 
approximately 35 cents per acre, or a total of $4,367,510. 


A copy of the report of J. C. Sproule and Associates Ltd. may be examined at the head office of the Com- 
pany during ordinary business hours during the period of primary distribution of the common shares offered 
by this prospectus and for a period of 30 days thereafter. 


Exploration Activities 


In addition to continuing the exploration and development of its properties in the Rainbow area, the 
Company is at present engaged in exploration in various other areas of Canada where it has acquired sizable 
acreage positions. Five discoveries have been made since the beginning of 1968; an oil discovery at Zama (in 
which the Company has a 37.5% interest); three oil discoveries in the Rainbow area (one in which the Company 
has a 45% interest and two in which the Company has a 90@ interest); and a sour gas discovery at Strachan (in 
which the Company has a 90 interest) where another well has been staked one mile east of the discovery well. 


During the four years and seven months ended July 31, 1968 the Company drilled, or participated in the 
drilling of, 143 wells of which 65 were completed as oil wells, 14 were completed as gas wells and 64 were dry 
and abandoned. The oil completions represented 27.1 net working interest wells and the gas completions repre- 
sented 6.5 net working interest wells. Particulars of these wells are as follows: 
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Seven months Year ended December 31 


Total ended 


July 31, 1968 1967 1966 1965 
Gross Wells 

Oil Wells 

Alberta recur, Ree NS iccetar. Dads 54 4 1] 30 1 

Saskatchewan. som sone nee. 11 =_ ] =~ 2 4 

tales. Sa TO ats iw! 65 4 12 32 11 
Gas Wells 

Albertaters ti... ets a ive ol, eS 14 2 fl 3 ! 
Dry and Abandoned 


PIDERL AN Ae hii: NetaRW ee ole os. ahahek 


In the immediate future the Company intends to continue exploration in the Rainbow area, the North- 
west Territories, northeast British Columbia, northern and central Alberta and Saskatchewan. In addition, 
the Company is operator for two exploratory groups in the Hudson’s Bay area and is presently conducting 
an extensive seismic survey offshore in Hudson’s Bay itself. Lands held by the two groups total over 56 million 
gross acres. The Company has also recently engaged in reconnaissance surveys for minerals in western Canada 
and the Hudson’s Bay area. 


Reserves 


A report dated August 21, 1968 prepared by McDaniel Consultants (1965) Ltd., 800 Western Union Build- 
ing, 640 Eighth Avenue S.W., Calgary, Alberta, with respect to the Company’s estimated net proven developed 
and probable additional reserves of crude oil, natural gas, natural gas liquids and sulphur located in the Rain- 
bow area and elsewhere in the Province of Alberta and in the Province of Saskatchewan at July 31, 1968 shows 
net reserves (after royalty deductions and adjustments for interests of others) and the estimated present worth 
value thereof to be as follows: 


Estimated 
Probabl 
cee TR Total Present Worth 
Reserves Value at 6% 
SEES 


Crude oil (barrels) 167,033,900 96,548,200 263,582,100 $204,882,000 


Proven 
Developed 
Reserves Reserves 


INaiiticalbcas (mimef)iram 5 ca aaa ain: dn ees 210,000 50,870 260,870 
Natural gas liquids (barrels) 14,488,500 5,567,700 20,056,200 13,834,100 
Sulphur (long tons) 395,700 112,300 508,000 


$218,716, 100 


The Company’s net share of proven remaining reserves was forecast to generate a future net revenue of 
$437,429,900. This net revenue was estimated to have a present worth value of $191,816,200 employing a 6% 
semi-annual discount rate. The equivalent present worth value of the probable additional reserves was esti- 
mated to be $26,899,900 at a 6% semi-annual discount rate making a total of $218,716,100 as set out in the 
foregoing table. Essentially all of the Company’s proven reserves are developed. 


Although the above-mentioned future net revenue, undiscounted and discounted, reflects a 
reasonable value to the Company as a going concern for its proven and probable additional reserves, 
it is considered that the fair market value of such reserves if the properties were sold would likely be 
a lower amount. 


For the purposes of the foregoing: 


(a) “‘proven reserves” are considered to be those reserves which, to a high degree of certainty, are re- 
coverable at commercial rates under present depletion methods and current operating conditions, 
prices and costs; 


(b) “‘proven developed reserves’’ are considered to be those proven reserves which will be produced from 
existing wells or facilities; and 


(c) “‘probable additional reserves’’ are considered to be those reserves commercially recoverable as a 
result of the beneficial effects which may be derived from the future institution of some form of en- 
hanced recovery scheme or as a result of a more favourable performance of the existing recovery 
mechanism than that which could be deemed to be proven at this time. 


The report of McDaniel Consultants (1965) Ltd. states that the estimated present worth values for the 
proven producing reserves were obtained by employing future production and revenue analyses. The future 
crude oil production was predicated ona forecast of allowable rates and/or anticipated performance character- 
istics of the individual wells and reservoirs. The future natural gas production was primarily based on the avail- 
able processing capacity of the Rainbow area gas processing plant, the crude oil allowables and the estimated 
deliverability of the non-associated gas reservoirs. In those areas outside the Rainbow area where a definitive 
contract has not been signed or where shut-in natural gas reserves exist and no immediate market has been 
designated, an initial commencement date of production was assumed on the basis of the relevant factors 
relating to the future marketing of such natural gas reserves. The most recently posted crude oil prices were 
employed to derive the Company’s share of gross future revenues. In the case of natural gas production the 
presently indicated contract natural gas prices or the most recently employed prices were used. In all cases 
allowances were made for the estimated capital expenditures and operating costs in arriving at the Company’s 
share of future net revenues. The estimated present worth values were then obtained by employing a six per- 
cent semi-annual discount rate. The estimated present worth values for the probable additional reserves were 
predicated on the per unit values assigned to the proven reserves in the various areas in question with an allow- 
ance for the degree of risk and anticipated profitability of producing these additional reserves. 


A copy of the report of McDaniel Consultants (1965) Ltd. may be examined at the head office of the 
Company during ordinary business hours during the period of primary distribution of the common shares 
offered by this prospectus and for a period of 30 days thereafter. 


Production 
(1) Oil and Gas Wells 


On July 31, 1968 the Company had varying interests in 73 producing oil and gas wells and non-unitized 
oil and gas wells capable of production equivalent to 32.21 net working interest wells as follows: 


WELLS 
Oil Gas 
Company’s Net Company’s Net 
Gross Interest Gross Interest 

Alberta 

Bashawinte oa) sees ere ae 3 0.75 — — 

Morinvillest.n) Beeieeneseas = = | 0.25 

Rainbow:9.82. . en eee ace ae 46 22.05 11 4.95 

Salt Creek. 26... eee oe a, # 0.90 — — 

Strachanien pace. ore oe = — | 0.90 

Talbotorsnce’ .20-- ase ieeen® 1 0.45 = — 

Vauxhall Northoeeaee eee: = — | 0.39 

ZAM Bis atest ud A ec eee l 0.38 — — 

Subtotal weeks cece eee 53 24.53 14 6.49 
Saskatchewan 

Bromhead #4302). (ela eee Cone 3 0.37 oer Zw 

Midale:. 13: .auwucgeecne emer 2 0.48 = ad 

Weyburniv: oaichatas ere. nee I 0.34 = = 

Subtotalleyal ck 7 eae ee 6 1.19 — at 
VOtalltnener sect knee Mee oe ae eet ee 59 DEO 14 6.49 


(2) Crude Oil 
The Company’s net production of crude oil measured in barrels for the four years and seven months ended 


July 31, 1968 was as follows: 

Year Ended December 31 Total Barrels for Period Average Barrels per Day 
[th ea ee eg ee 10,356 28 
NS 6 ee eee ae Soe Oe os ke eat, 34,231 94 
LD CO eee os. roe ee ee 1,011,050 2,770 
PRCT eee RRR TR Pyar hss lowe os 3,300,546 9,043 

Seven Months Ended July 31 
IS OZ ene an aides, OTR lo hderc ian 1,851,575 8,692 
LOG SANS tran Ai Reeth ate. cia, 2,098,118 9,850 


In the Rainbow area, miscible flooding has been instituted in the Rainbow Keg River A Pool. Subject to 
the approval of the Alberta Oil and Gas Conservation Board, the Company proposes to exploit sequentially 
six additional reservoirs in the Rainbow area by miscible flooding. It is expected that miscible flooding will 
result in the recovery of over 90% of the original oil in place in these pinnacle reef type reservoirs. 

(3) Alberta Proration 

The production of most crude oil in Alberta is prorated to market demand in accordance with a formula 
established by the Alberta Oil and Gas Conservation Board. Prior to 1965, allowable production from pools 
was largely related to the number of wells in a pool and well depth. In 1965, a new system was introduced to 
prorate production among pools in proportion to the recoverable reserves. As a result, new large reserve pools, 
such as the Rainbow Keg River reservoirs, obtain a relatively high proportion of allowable production. The 
new proration system will be in full effect by May 1969 and, when fully implemented, will result in a net increase 
in the Company’s share of allowable Or. 

(4) Markets 

The Alberta proration system, which allocates crude oil demand amongst producers, assures to the Com- 
pany a share of the market for Alberta crude oil. All of the Company’s production of crude oil is marketed at 
the well head at field prices. The average price received by the Company for its crude oil production sold during 
1966 was $2.16 per barrel, during 1967 was $2.22 per barrel and during the first seven months of 1968 was 
$2.32 per barrel. 


(5) Natural Gas Processing 

The construction at an approximate cost of $14,000,000 of a gas processing plant at Rainbow in which 
the Company has a 45@% interest and Banff a 5% interest has just been completed, and the production of natural 
gas liquids and sulphur has commenced. The natural gas liquids, together with the residue gas, will be used 
in enhanced oil recovery schemes (miscible flooding) and the sulphur will be marketed. As at July 31, 1968 the 
Company had expended $5,005,732 in this connection as set out in note 6 to the financial statements. 

Certain gas reserves of the Company in the Rainbow area are presently shut-in but will be put into 
production in the future when required for secondary recovery schemes. In addition no immediate market has 
been designated for production from the recent sour gas discovery at Strachan referred to under the heading 
“Exploration Activities’’ which is approximately 5 miles from the nearest gas pipeline. 


Expenditures on Petroleum and Natural Gas Properties 
During the four years and seven months ended July 31, 1968 the Company has made the following expendi- 
tures on its petroleum and natural gas properties: 


Land acquisition and 
rentals 


Exploration 
Development drilling. 


Plant, production 
equipment and other 
development ex- 
penses 


Total expenditures... 


Seven months ended July 31 


1968 


$ 3,226,041 
5,060,511 
205,289 


4,886,505 


$13,378,346 


1967 


$ 3,374,290 
Ota la0s 
779,809 


1,065,222 
$ 8,970,725 


4,208,572 


1967 


Year ended December 31 


1966 


1965 


$ 6,121,045 
6,039,929 
1,465,140 


$18,634,682 


$10,214,488 
4,169,462 
A199 203 


1,762,992 


$20,346,145 


$ 1,559,733 
1,724,644 
2,051,655 


649,349 


$ 5,985,381 


1964 


$ 845,765 
351,968 
118,384 


46,785 


$ 1,362,902 


Transportation 


The Company and Banff participated with Mobil Oil Canada, Ltd. and Imperial Oil Limited in the con- 
struction of a 479-mile pipeline system for the transportation of crude oil from the Rainbow and Zama areas 
of northwestern Alberta to Edmonton. The pipeline is owned by Rainbow Pipe Line Company, Ltd. in which 
the Company has a 304% interest. 


Head Office Building 


The Company is presently engaged in the construction, at a cost of approximately $8,000,000, of a 20-storey 
office building in Calgary, Alberta. It is expected that the first 12 floors of the building will be completed by 
July |, 1969 and the balance by the following September. The construction of the building is presently being 
financed from current foreign bank borrowings. Permanent financing on the security of the building will be 
arranged if and when management considers it advisable. 


The building will serve as the head offices of the Company and Banff and the remaining approximately 
two-thirds will be leased to other tenants. 


Management 
Directors and Officers 


The names and home addresses of the directors and officers of the Company, the positions and offices held 
by each and their principal occupations during the last five years are as follows: 


Name and Address Office Principal Occupation 

Gilbert Rotman eee ae President and Director........ Director of Foreign Operations Division, 
Le Petit Parc, 9, Société Nationale des Pétroles 
Avenue des Etats-Unis, d’ Aquitaine. 
Pau, France 

William Drury Clark............Seeretary and Director........ Secretary of Aquitaine Company of Canada 
1033 Bel Aire Drive, Ltd. since January 1966. Prior to that 
Calgary, Alberta time he held executive positions with 


Dome Petroleum Limited and Cities Ser- 
vice Athabasca Incorporated. 


André Julien Dumestre.......... Vice-President, Exploration... Vice-President, Exploration of Aquitaine 
1039 Royal Avenue, Company of Canada Ltd. since July 1968. 
Calgary, Alberta Prior to that time he held a senior position 


in the exploration department of Société 
Nationale des Pétroles d’Aquitaine. 


Neil Franklin) Phillipsse. ee DirectOr oc. nccpincia ieee eee Partner, Phillips, Vineberg, Goodman, 
634 Clarke Avenue, Phillips & Rothman, Counsel for 
Westmount, Quebec Aquitaine Company of Canada Ltd. 
Eour visti rradal. 4.) = eee Executive Vice-President...... Executive Vice-President of Aquitaine Com- 
4220 Britannia Drive, . and Director pany of Canada Ltd. since June 1966. 
Calgary, Alberta From January 1964 to June 1966 he was 


Vice-President of Aquitaine Company of 
Canada Ltd. Prior to that time he was 
Chief of Economic Studies, Exploration 
and Production, Société Nationale des 
Pétroles d’Aquitaine. 


Michel Antoine Rapaccioli:452-. sl reasurer..- 5a. 14 eee Treasurer of Aquitaine Company of Canada 
719 Madison Avenue, Ltd. since December 1966. Prior to that 
Calgary, Alberta time he was Assistant- Treasurer of Société 


Nationale des Pétroles d’Aquitaine. 


Shareholdings 


At August 31, 1968 the directors and senior officers of the Company, as a group, owned directly or indirectly 
less than 0.1% of the common shares of Société Nationale des Pétroles d’Aquitaine. 


Remuneration 
The aggregate direct remuneration paid by the Company to its senior officers, as a group, was $123,830 


for the Company’s last completed financial year ended December 31, 1967 and was $82,040 for the period 
from January I, 1968 to August 31, 1968. 


The estimated amount of the aggregate annual benefits proposed to be paid upon retirement by the Com- 
pany under its pension plan to the only one of its senior officers eligible thereunder, assuming continuation of 
employment at his present rate of salary until his normal retirement date, is $6,420. 


The Company’s directors, as such, receive no remuneration from the Company and are not entitled to any 
pension benefits. 


Use of Proceeds 


The net proceeds to be received by the Company from the sale of the common shares offered by this pro- 
spectus amounting to $14,839,000, less expenses of issue estimated at $75,000, will be used to carry on the 
Company’s program of acquisition, exploration and development of oil, gas and other properties. It is not the 
Company’s intention to segregate the proceeds from funds now on hand or from future income and accordingly 
there is no specific allocation of the proceeds to any particular project. As and when, in the opinion of the 
management of the Company, expenditures are required to explore or further develop the Company’s properties 
or to acquire additional properties the co-mingled funds of the Company from all sources including the proceeds 
will be used for such purposes. It is presently anticipated that between July 31, 1968 and December 31, 1969 
the Company will have devoted approximately $23,000,000 to additions to petroleum, natural gas and mineral 
properties and related equipment and $7,000,000 to additions to other property and equipment. Until so used 
the Company’s funds will be invested on a short term basis in the best interests of the Company as determined 
by its management. If in the opinion of the Company’s management it is in its best interests to repay all ora 
portion of the Company’s foreign bank loans which have been incurred to finance its past program a portion of 
the proceeds may at some future date be devoted to this purpose. 


Capitalization Outstanding on 
August 31, 1968 
Authorized or to be Outstanding Outstanding after giving effect 
authorized on July 31, 1968 on August 31, 1968 to this financing 
Long Term Debt: 
6% secured bank loan, re- 
payable during the three 
year period ending 
December 31, 1971 (1) .. — $ 6,825,000 $ 6,675,000 $ 6,675,000 
Foreign bank loans(2).... — 37,062,718 37,095,059 EY AM Jon eS} 


Various mortgages on real 


estate owned by the 
Company (3) = 178,456 178,295 178,295 


Capital Stock (4)(5): 
Common shares without 
nominal or par value.... 22,000,000 shs. 1,000,000 shs. 1,000,000 shs. 16,500,000 shs. 
($1,000,000) ($1,000,000) ($41,039,000) 

Notes: 

(1) Secured under section 82 of the Bank Act. 

(2) French currency loans repayable over the four year period 1970-1973 together with interest at a rate which fluctuates in relation 
to the current rate of the French Crédit National. 

(3) Arrangements have been made by the Company to borrow an additional $795,096 from Central Mortgage and Housing 
Corporation upon the security of mortgages on real estate owned by it. 

(4) In addition to the stated dollar value for its common shares as shown above the Company had retained earnings of $6,665,730 
at July 31, 1968. 

(5) By Supplementary Letters Patent dated September 9, 1968 the Company’s 1,000,000 issued common shares were subdivided 
on the basis of 14 for | and on October 30, 1968 an additional 1,400,000 common shares were issued to SNPA for $18 per share. 


1] 


Plan of Distribution 


The common shares offered by this prospectus are being purchased by Dominion Securities Corporation 
Limited, P.O. Box 41, Toronto-Dominion Centre, Toronto, Ontario, and Greenshields Incorporated, 4 Place 
Ville Marie, Montreal, Quebec, (herein sometimes called “the Underwriters’’) as underwriters under an agree- 
ment dated October 30, 1968 between the Company and the Underwriters at the price of $13.49 per share 
payable in cash against delivery, subject to compliance with the necessary legal formalities and upon and subject 
to the terms and conditions set out in the agreement. The obligations of the Underwriters under the agreement 
are joint and several. In certain circumstances, as fully described in the agreement, the Underwriters have the 
right to withdraw from their obligation to purchase the common shares offered by this prospectus but in no event 
may they purchase part only thereof. 


Details of the Offering 
Description of Common Shares 


The capital of the Company consists solely of common shares without nominal or par value of the class 
being offered by this prospectus. The common shares are entitled to dividends as and when declared by the 
board of directors; are entitled to one vote per share; are entitled, upon liquidation, to receive pro rata such 
assets of the Company as are distributable to shareholders; and have no pre-emptive or conversion rights. All 
common shares to be outstanding upon the completion of the present financing will be fully paid and non- 
assessable. 


Dividend Policy 

It has been the policy of the Company to retain earnings for use in its business instead of paying cash 
dividends on its common shares. The payment of dividends on the common shares to be outstanding upon 
the completion of this financing will be determined by the board of directors on the basis of the earnings, 
financial condition and financial requirements of the Company. 


Material Contracts 


During the last two years the Company has entered into the following contracts in addition to those in the 
ordinary course of business: 


(1) The agreement between the Company and Banff dated January |, 1968 (as amended by an agreement 
between the same parties dated April |, 1968) referred to under the heading “Banff Oil Ltd.” and a 
similar agreement between the same parties dated January 2, 1967. 


(2) An agreement between the Company and Poole Construction Limited dated April 22, 1968 and an 
agreement between the Company and Janin Western Contractors Limited constituted by a tender 
dated May 8, 1968 and the acceptance thereof dated May 10, 1968, and amendments thereto, providing 
for the construction of the Company’s head office building referred to under the heading “Head Office 
Building”. 

(3) The underwriting agreement between the Company and the Underwriters dated October 30, 1968 
referred to under the heading ‘‘Plan of Distribution’. 


(4) An agreement between the Company and Mobil Oil Corporation, Imperial Oil Limited and The 
Bankers’ Trust Company dated as of November |, 1966 wherein the Company jointly and severally 
with Mobil Oil Corporation and Imperial Oil Limited unconditionally guarantees the payment by 
Rainbow Pipe Line Company, Ltd. of the principal of, and interest and premium (if any) on, the prin- 
cipal amount of $5,000,000 714% Notes of Rainbow Pipe Line Company, Ltd. maturing November I, 
1969. The agreement is to continue until all of such 714% Notes have been paid in full in accordance 
with their terms. 


(5) Agreements between the Company and Mobil Oil Corporation, Imperial Oil Limited and The Royal 
Trust Company dated respectively as of December 15, 1966, November I, 1967 and December |, 1967 
wherein the Company jointly and severally with Mobil Oil Corporation and Imperial Oil Limited un- 
conditionally guarantees the payment by Rainbow Pipe Line Company, Ltd. of the principal of, and 
interest and premium (if any) on, the principal amount of $10,000,000 714% First Mortgage Sinking 
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Fund Bonds Series A maturing December 15, 1986, $10,000,000 734% First Mortgage Sinking Fund 
Bonds Series B maturing December 1, 1987 and $10,000,000 (U.S.) 744% First Mortgage Sinking 
Fund Bonds Series C maturing December 1, 1987 of Rainbow Pipe Line Company, Ltd. Each of the 
agreements is to continue until certain conditions have been met by Rainbow Pipe Line Company, Ltd. 
for the release of the guarantee. 


Copies of the foregoing contracts may be inspected at the head office of the Company during ordinary 
business hours during the period of primary distribution of the common shares offered by this prospectus 
and for a period of 30 days thereafter. 


Legal Proceedings 


In March 1966 an action was commenced in the United States Court for the Southern District of New York 
by David H. Schoenbaum, allegedly on behalf of Banff, against the Company, Banff’s directors and one other 
company alleging violation of certain United States securities laws in connection with sales by Banff of its 
stock including a sale to the Company of 500,000 common shares of Banff. In March 1967 the Court granted 
the defendants’ motion for summary dismissal of the plaintiff’s claim. Upon appeal to the United States 
Court of Appeals for the Second Circuit, the dismissal was upheld. Upon the application of the plaintiff, the 
appeal is currently being reviewed by the same Appeal Court. While trial counsel’s investigation of the matter 
is not complete they believe that the action will not succeed as against the Company. 


Prior Sales 


On January 9, 1964 1,000,000 common shares of the Company were issued by it to SNPA for a cash 
consideration of $1,000,000. On September 9, 1968 these 1,000,000 issued common shares were subdivided on 
the basis of 14 for | and on October 30, 1968 an additional 1,400,000 common shares were issued by the Company 
to SNPA at $18 per share and the subscription price of $25,200,000 was satisfied by the cancellation of indebted- 
ness owing by the Company to SNPA in such amount. No commission was paid in connection with either sale 
of shares. 


Auditors, Transfer Agent and Registrar 


The Company’s auditors are Touche, Ross, Bailey & Smart, Chartered Accountants, 600 Sixth Avenue 
S.W., Calgary, Alberta. Montreal Trust Company at its principal office in Calgary is the registrar and at its 
principal offices in Calgary, Toronto, Montreal and Vancouver is the transfer agent for the common shares of 
the Company. 


Purchasers’ Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1966 (Ontario), sections 70 and 71 of The Securities Act, 1967 
(Saskatchewan) and sections 63 and 64 of The Securities Act, 1967 (Alberta) provide, in effect, that where a 
security is offered to the public in the course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the vendor not later than midnight on the second 
business day after the prospectus or amended prospectus offering such security is received or is deemed 
to be received by him or his agent; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the owner 
thereof, if the prospectus or any amended prospectus offering such security contains an untrue state- 
ment of a material fact or omits to state a material fact necessary in order to make any statement 
therein not misleading in the light of the circumstances in which it was made, but no action to enforce 
this right can be commenced by a purchaser after the expiration of 90 days from the later of the date of 
such contract or the date on which such prospectus or amended prospectus is received or is deemed to 
be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide, in effect, that a purchaser has a 
right of rescission similar to that described in (b) above, and also that a purchaser has the right to rescind a 
contract for the purchase of a security, while still the owner thereof, if a copy of the last prospectus, together 
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with financial statements and reports and summaries of reports relating to the securities as filed with the British 
Columbia Securities Commission, was not delivered to him or his agent prior to delivery to either of them of the 
written confirmation of the sale of the securities. Written notice of intention to commence an action for rescis- 
sion must be served on the person who contracted to sell within 60 days of the date of delivery of the written 
confirmation, but no action shall be commenced after the expiration of three months from the date of service of 
such notice. 


Reference is made to the said Acts for the complete text of the provisions under which the foregoing rights 
are conferred and the foregoing summary is subject to the express provisions thereof. 


Auditors’ Report 


To the Directors, 
AQUITAINE COMPANY OF CANADA LTD. 


We have examined the consolidated balance sheet and pro forma consolidated balance sheet of Aquitaine 
Company of Canada Ltd. and its subsidiary as at July 31, 1968 and the consolidated statements of income and 
retained earnings and source and disposition of working capital for the four years and seven months then ended. 
Our examination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. 


In our opinion: 


(a) the consolidated balance sheet and consolidated statements of income and retained earnings and 
source and disposition of working capital present fairly the financial position of the companies as at 
July 31, 1968 and the results of their operations and the source and disposition of their working capital 
for the four years and seven months then ended, and 


(b) the pro forma consolidated balance sheet presents fairly the financial position of the companies as at 
July 31, 1968 after giving effect to the changes set forth in Note I, 


in accordance with generally accepted accounting principles applied on a consistent basis as explained in Note 4 
to the financial statements. 


Calgary, Alberta (Signed) Touche, Ross, Bailey & Smart 
October 30, 1968 Chartered Accountants 
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Aquitaine Company of Canada Ltd. 


Consolidated Statements of Income and Retained Earnings 


Seven months ended July 31 Year ended December 31 
1968 1967 1967 1966 1965 1964 
(unaudited) es (Note 2) 
Income 
Production and other operating 
revenue, after royalties....... $4,877,297 $4,040,286 $7,291,117 $2,201,111 $ 74,813 $ 24,524 
Deduct: 
Operating expenses........... 328,702 224,531 422,187 207,375 34,600 11,749 
General and administrative ex- 
BC NISER Gy o/s 6.5.6 tn <a eee 515,034 467,377 852,796 534,441 130,241 40,032 
Interest on long-term debt and 
other financial expenses..... 1,382,974 964,966 1,840,100 244,527 5,434 Pee 
2,226,710 1,656,874 3,115,083 986,343 170,275 Doz 
Net cash from operations....... 2,650,587 2,383,412 4,176,034 1,214,768 (95,462) (28,388) 


Deduct non-cash expenses 


Provision for depletion....... 355,719 323,640 554,812 107,975 9,087 36,973 
Provision for depreciation..... 59,471 43,963 75,814 28,959 15,283 f,022 
415,184 367,603 630,626 136,934 24,370 44,695 


Net income (loss) for the period 
GNetees) Mera cc Ne) $2,235,403 $2,015,809 $3,545,408 $1,077,834 $ (119,832) $ (73,083) 


Retained Earnings 
Retained earnings (deficit) at be- 
SINMING Ob PEMOG? ® Saxena. 0 $4,430,327 $ 884,919 $ 884,919 $ (192,915) $(2,206,826) $ — 


Net income (loss) for the period.. 2,235,403 2,015,809 3,545,408 1,077,834 (119,832) (73,083) 


Adjustment in valuation of invest- 


ment in shares of Banff Oil Ltd. — = a = 2,133,(45 "Qi bo43) 


Retained earnings (deficit) at end 
SLIDCLIOGS Grae sate te tate aaa $6,665,730 $2,900,728 $4,430,327 $ 884,919 $ (192,915) $(2,206,826) 


The accompanying notes are an integral part of the financial statements. 


Aquitaine Company of Canada Ltd. 


Consolidated Statement of Source and Disposition of Working Capital 


Source of Working Capital 
Net cash income (loss) from 
Operations... 5: ee eee 
Advances from parent company 


Funds provided from long-term . 


financing less portion includ- 
ed in current liabilities... .. 


Salevof capital ‘stock... . sce 


Disposition of Working Capital 
Additions to petroleum and 
natural gas properties and 
related equipment.......... 
Additions to other property 
and -equipmient...... 929205 
Reduction in long-term debt... 
Reduction in advances from 
parent company....../.... 


Increase in investments and 
other assetsinanes. oe es ae 


Increase (decrease) in working 
capital... seaenceae tee eee 
Working capital (deficiency) at 
beginning of period.......... 


Working capital (deficiency) at 
endiof: pertod Apacer oe eines 


1968 


5,394,062 


12,847,952 


20,892,601 


13,378,346 


1,148,401 
1,248,409 


3,186,092 


18,961,248 


931303 


1,968,506 


Seven months ended July 31 


1967 


(unaudited) 


$ 2,650,587 $ 2,383,412 


Po nL has 


18,294,560 


8,970,725 


68,360 
500,000 


5,200,960 


161,079 


15,201,124 


3,093,436 


(1,485, 617)" (1,485; G17) 


Year ended December 31 (Notes 2 and 4) 


1967 1966 1965 1964 
$ 4,176,034 $ 1,214,768 $ (95,462) $ (28,388) 
2,407,859 9,402,521 8,838,384 4,842,791 
23,795,249 8,620,042 a = 
_ = = 1,000,000 
30,379,142) .19;237,531 96,142,922. wD, O14, 405 
18,634,682 20,346,145 5,985,381 1,362,902 
589,927 112,041 126,808 86,618 
2,000,000 — — — 
5,500,960 — — — 
1995450) 7 .17350/199° “1,771,996 tbat > 
26,925,019 21,808,385 _ 7,884,125" > 587-765 
3,454,123 (2,571,054) 858,797 226,640 


1,085,437 


The accompanying notes are an integral part of the financial statements. 


226,640 


$ 3,899,859 $ 1,607,819 $ 1,968,506 $(1,485,617) $1,085,437 $ 226,640 


Aquitaine Company of Canada Ltd. 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet July 31, 1968 


AS. S 


Current 


Inventory of materials and supplies, at cost. .........0..0500«es«. 
Deen en TIA TONE COMOGANY gos fcr, SAARI ae 8h alt cia oe oe Be ok 
Re PERRIER ENISES efter, ois) Ne AL, 2 MEO Wem Bee Dating ba ey SFr ay 


Investments and Other Assets 


Investments in other companies at cost (Note 5) 


Bani O71 td. commonishares:4. 6.4.6 an te oe ata we eb cas 
SAO VANCES Ee Peak keds © ute iar PS 

Rainbow Pipe Line Company, Ltd.—common shares............. 
Pelenda nic CEOs tsar stage t7 ear te tn eee eth edie fe 


Property and Equipment (Notes 4 and 6).........3....-....+...... 


DAC Berd ES 


Current 


Accounts payable andvaccrues liabilities...) Jems aenoeite sc esa 
Curmentspertion,of long-termidebtsvingilt.. wii. i Moca den hol. 


Ot ged ELIE CONOLCTL) fem os as ae dt kt vole eee sls nos Be i 


Advances From Parent Company 


Société Nationale des’Pétroles d’Aquitaine.................0004. 


J 


Capital Stock 
Authorized (Note 1!) 


3,000,000 common shares without nominal or par value 


(pro forma—22,000,000) 


Issued 


1,000,000 common shares (pro forma—16,500,000)............. 


Rese eNO CECE UR TRELLIS Sete ANE ee lay aiee sR Od occ Bence e Sais, « HSS o dicia ne a 


On behalf of the Board: 
(Signed) L. Pradal, Director 
(Signed) W. D. Clark, Director 


SHAK BELOmD ERSi BQ leby 


Consolidated 


Pro Forma 
Consolidated 


Balance Balance Sheet 
Sheet __(Note 1) _ 

$ 3,877,534 $18,641,534 
3,082,952 3,082,952 
736,005 736,005 
5,364,062 5,364,062 
294,029 294,029 
13,354,582 28,118,582 
8,026,723 8,026,723 
663,958 663,958 
1,800,000 1,800,000 
155,237 155,237 
10,645,918 10,645,918 
60,519,444 60,519,444 
$84,519,944 $99,283,944 
$ 1,987,200 $ 1,987,200 
7,467,523 7,467,523 
9,454,723 9,454,723 
42,014,834 42,014,834 
25,384,657 184,657 
1,000,000 41,039,000 
6,665,730 6,590,730 
7,665,730 47,629,730 


The accompanying notes are an integral part of the financial statements, 
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Aquitaine Company of Canada Ltd. 


Notes to Consolidated and Pro Forma Consolidated Financial Statements 
July 31, 1968 


. Pro Forma Transactions 
The pro forma consolidated balance sheet gives effect at July 31, 1968 to the following transactions: 


(a) The reconstitution of the capital of the company to consist of 22,000,000 common shares without nominal or par value by 
supplementary letters patent dated September 9, 1968 subdividing its 1,000,000 issued common shares on the basis of 14 for | 
and authorizing an additional 6,000,000 common shares. 


(b) The issue on October 30, 1968 of 1,400,000 common shares to Société Nationale des Pétroles d’Aquitaine at $18 per share and 
the satisfaction of the subscription price of $25,200,000 by the cancellation of indebtedness owing by the company to Société 
Nationale des Pétroles d’Aquitaine in such amount. 


(c) The issue and sale, pursuant to an underwriting agreement between the company and Dominion Securities Corporation 
Limited and Greenshields Incorporated dated October 30, 1968 of 1,100,000 common shares for $14,839,000 cash and the pay- 
ment and deduction from retained earnings of expenses of issue estimated at $75,000. 


. First Fiscal Period 


The company’s first fiscal year covered the period from the date of its incorporation December 30, 1963 to December 31, 1964. 


. Principles of Consolidation 


The consolidated and pro forma consolidated financial statements include the accounts of Rainbow Oil Company, Inc. a wholly- 
owned subsidiary from the date of its incorporation December 19, 1967. 


. Accounting Policy 


Effective January 1,1967 the company made changes in accounting policy by adopting the following changes in accounting 
practice which are being adopted by many other Canadian oil and gas companies: 


(a) The full cost method of accounting for petroleum and natural gas properties was adopted. Under this concept, all costs, 
including a portion of the administrative expenses, relating to the exploration for and development of oil and gas reserves are 
capitalized. Depletion of such costs is provided for by the unit of production method based on total estimated recoverable 
reserves of oil and gas. Under the full cost accounting concept, proceeds on disposal of properties and production equipment 
are normally applied to reduce the cost of the remaining assets. 


(b) Depreciation of production equipment was changed to the unit of production method based on total estimated recoverable 
reserves of oil and gas. 


The consolidated statements of income and retained earnings for the years 1964, 1965 and 1966 have been restated to reflect these 
changes in accounting policy. This restatement has resulted in an increase in net income from that previously reported in the 


years 1964, 1965 and 1966 of $81,023, $586,518, and $308,063 respectively. 


. Investment in Shares of Other Companies 


The company and its wholly-owned subsidiary owned at July 31, 1968 2,331,922 common shares of Banff Oil Ltd. The quoted 
market value of these shares at that date was approximately $32,064,000. Due to the number of shares involved, this market 
value is not necessarily indicative of the amount that could be realized if this investment were to be sold. 


The company owned at July 31, 1968, 162,000 common shares and 16,380 preferred shares, representing 30% of the issued capital, 
of Rainbow Pipe Line Company, Ltd. The remainder of its shares are held by Imperial Oil Limited, Mobil Oil Canada, Ltd. 
and Banff Oil Ltd. There was no quoted market value for these shares at that date. 


. Property and Equipment 
Accumulated 
Investment depletion and 


at cost depreciation Net 
Petroleum andmaturale gas) propenticsse sere enti ieee ene iert aie $49,321,661 $ 1,064,559 $48,257,102 
Production equipment sasaue sc cee nc eccrine secre eels ache hoe nee 5,380,062 88,814 5,291,248 
Other capital assetsacf isnot nner ern toes Oe One eee 852,655 90,045 762,610 
Worksinsprogress—headuotticesbull ingen seceemeeln iterate ae nenicer rete 1,202,752 _— 1,202,752 
== GASEDFOCESSINIE PIAN EG Eriett ohn tint dace een eoe 5,005,732 — 5,005,732 


$61,762,862 $ 1,243,418 $60,519,444 


7. Long-Term Debt 


6% bank loan, secured by proceeds from production of certain properties, repayable during the three year 


ert cereaicinna DECEMIDER Us Il N\A yeti iAwlcis coc ial coe al we ee ee $ 6,825,000 

6% bank loan. repayable January 1969 (U.S. $5,000,000) (i)... 0.0 eee ccc cece eve ccc ccc cecc cece. 5,416,183 
614 % foreign bank loans repayable during the four year period 1970—1973 (French francs 169,849,350) (i) (ii)... 37,062,718 
Various mortgages on real estate owned by the company... a. c.0 ce ves0sesveecedeveceeuesectileescieces 178,456 
49,482,357 

Re eaee SELB IVE ORT Ot ee or Re PAA tons 0) So Ades se Si Voted as aaln ashes BRA «, SN ad a ae 7,467,523 
$42,014,834 


(i) Recorded at the rate of exchange in effect when the funds were received by the company. 


(ii) The rate of interest fluctuates in relation to the current rate of the French Crédit National. 


8. Income Taxes 


Under Canadian income tax law, the company is entitled for tax purposes to deduct intangible development costs, namely lease 
acquisition, exploration and drilling costs, which have been capitalized for accounting purposes. As a result, no income taxes 
were payable for the four years ended December 31, 1967 and the seven month period ended July 31, 1968 and deductions 
in respect of such items of approximately $41,100,000 were available at July 31, 1968 to be carried forward against future taxable 
income. 


Bulletin Number 26 issued by the Accounting and Auditing Research Committee of the Canadian Institute of Chartered Ac- 
countants recommends income tax allocation for all differences in the timing of deductions for tax and accounting purposes 
which originate in financial years commencing on or after January |, 1968. However, Opinion No. 11 of the Accounting Principles 
Board of the American Institute of Certified Public Accountants does not require tax allocation on timing differences arising 
from intangible development costs in the oil and gas industry. 


The company does not believe that tax allocation in respect of intangibles is appropriate and many other companies in the 
oil and gas industry in Canada are in agreement with this opinion. The company therefore does not intend to provide deferred 
taxes on timing differences involving intangible development costs. If deferred tax accounting had been followed by the com- 
pany, deferred income taxes (totalling $2,196,584) and income would have been as follows: 


Provision 
for deferred Net income 

Year ended December 31, income taxes (loss) 

[SYS o: Giepea Gea RO Rae Ch OR cr ANE orm ae ae $ $ (73,083) 

9 OD ewer ar ere itt ncitanes mete EBL a oa pth: hier sates ees atlas Wau tie male — (119,832) 

HE eis SB ast LOTT CRE oO re er er ee 288,834 789,000 

19 Gee RE ER i aN eh ne co ae cies erate c cae Rasta oa ee eli2 050 2,372,658 
Seven months ended July 31, 

ISG 7aCunaridites) merewaewe tts wticn tt. yacien, cestevatowslerisenion te Mas aise 662,000 1,353,809 

LD 6S Mena et ete Care en te Sere ed he is ceva mien exais 735,000 1,500,403 


The company has adopted the policy of providing for deferred income taxes on all timing differences other than those relating to 
intangibles, but to July 31, 1968 no such provision has been required. Allowances in respect of undepreciated capital costs 
amounting to approximately $12,000,000 may be claimed for tax purposes in future years. 


9. Commitments and Contingencies 


Together with Mobil Oil Corporation and Imperial Oil Limited the company has jointly and severally guaranteed indebtedness 
of Rainbow Pipe Line Company, Ltd. in the amount of $35,000,000. 


In March 1966 an action was commenced in the United States Court for the Southern District of New York against the company 
and others alleging violation of certain United States securities laws in connection with certain sales by Banff Oil Ltd. of its stock 
including a sale of 500,000 common shares to the company. In March 1967 the Court granted the defendants’ motion for 
summary dismissal of the plaintiff's claim. Upon appeal to the United States Court of Appeals for the Second Circuit, the 
dismissal was upheld. Upon the application of the plaintiff, the appeal is currently being reviewed by the same Appeal Court. 


It is estimated that the company will expend approximately $28,000,000 in total on capital projects and investments during 
the year ending December 31, 1968 of which approximately $18,000.000 was spent to July 31, 1968. 
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Certificates 


Dated: October 30, 1968 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities offered 
by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia), Part 7 of The Securi- 
ties Act, 1967 (Alberta), Part VIII of The Securities Act, 1967 (Saskatchewan), Part VII of The Securities Act, 
1966 (Ontario), section 13 of the Securities Act (New Brunswick), the Quebec Securities Act and by the respec- 
tive regulations made under said Acts. 


(Signed) G. Rutman (Signed) M. Rapaccioli 
President Treasurer 


On behalf of the Board of Directors 


(Signed) W. D. Clark, Director (Signed) L. Pradal, Director 
Directors 
(Signed) G. Rutman (Signed) W. D. Clark 
(Signed) N. Phillips (Signed) L. Pradal 
Underwriters 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure 
of all material facts relating to the securities offered by this prospectus as required by Part VII of the Securities 
Act, 1967 (British Columbia), Part 7 of The Securities Act, 1967 (Alberta), Part VIII of The Securities Act, 1967 
(Saskatchewan), Part VII of The Securities Act, 1966 (Ontario), section 13 of the Securities Act (New Bruns- 
wick), the Quebec Securities Act and by the respective regulations made under said Acts. In respect of matters 
which are not within our knowledge, we have relied upon the accuracy and adequacy of the foregoing. 


DOMINION SECURITIES CORPORATION LIMITED GREENSHIELDS INCORPORATED 
By: (Signed) F. H. Logan By: (Signed) B. P. Drummond 


The following includes the names of every person having an interest, either directly or indirectly, to the ex- 
tent of not less than 5& in the capital of Dominion Securities Corporation Limited: D. H. Ward, S. E. Nixon, 
F. H. Logan, J. H. Davie, T. P. N. Jaffray, J. G. K. Strathy, A. I. Matheson, W. E. Parker and P. Mackenzie, 
and in the capital of Greenshields Incorporated: Peter Kilburn, Viscount Hardinge, Dudley Dawson, J. E. 
Brookes and W. T. Moran. 
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Name and Address Office Principal Occupation 


Louis Justin Pradal Executive Vice-President Executive Vice-President of Aquitaine Com- 
4220 Britannia Drive, and Director pany of Canada Ltd. since June 1966. From 
Calgary, Alberta January 1964 to June 1966 he was Vice-Presi- 


dent of Aquitaine Company of Canada Ltd. 
Prior to that time he was Chief of Economic 
Studies, Exploration and Production, Société 
Nationale des Pétroles d’Aquitaine. 


Michel Antoine Rapaccioli Treasurer Treasurer of Aquitaine Company of Canada 
719 Madison Avenue, Ltd. since December 1966. Prior to that time 
Calgary, Alberta he was Assistant-Treasurer of Société Nationale 


des Pétroles d’Aquitaine. 


14. CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors, the applicant Company hereby applies for 
listing the above-mentioned securities on The Toronto Stock Exchange and the undersigned officers hereby 
certify that the statements and representations made in this application and in the documents submitted in sup- 
port thereof are true and correct. 


AQUITAINE COMPANY OF CANADA LTD. 


By: Sl Ja LRADAL. 
sores Executive Vice-President 
ay CAs By: “W. D. CLARK”, 
Secretary 
(5). CERTIFICATE OF UNDERWRITERS 


To the best of our knowledge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 


DOMINION SECURITIES CORPORATION LIMITED 
By: “F. H. LOGAN” 


GREENSHIELDS INCORPORATED 
By: “B. G. WILLIS” 


DISTRIBUTION OF COMMON STOCK AS OF NOVEMBER 26, 1968 


Number Shares 

205 Holders of 1 S124 Share ROtS, Min eal ok OR oe. 2,684 

IE LZU a Te AD Seomme OO EST SP A Aer SEU ARE. Oe 46,380 
482 as ”" 100 — 199 ” BP? RN ek, ROR SR 51,645 
168 He © 200 == 3299" -” i ee ele 35,395 
46 a ™ “300 — 399. ” a tele Reh he ck 14,375 

23 4 ” 400 — 499 ” eee eR ARR ct ee 9,595 

73 7 » 500 — 999 ” PY 3), hs ees Onecare 44,330 

96 S ”» 1000 — up ” Mr ene ee Ne ec, 16,295,596 


pea | Shareholders Total shares 16,500,000 
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